SUBSCRIPTION AGREEMENT

XXXXXX Cohousing, LLC



Re:	Offering of Notes by XXXXXX Cohousing, LLC
related to the XXXXXXX Community
(referred to herein as  "Offering")
[bookmark: _GoBack]

GENTLEPEOPLE:

YOU HAVE INFORMED THE UNDERSIGNED THAT:

1.	xxxxx Cohousing, LLC is a California limited liability company ("Company").

(a) The Investor agrees to purchase one or more promissory note(s) from the Company, in an amount that will be shown on the copy of each individual promissory note


(b) The Investor agrees that he/she will purchase the promissory note in total or at a minimum make payments per agreement with the Company.

2.	The Company will be operated according to the Operating Agreement of XXXX Cohousing, LLC ("Operating Agreement"), furnished to the undersigned.

4.	All capitalized terms not otherwise defined in this Agreement shall have the meanings
attributed to them in the Operating Agreement furnished to the undersigned in			connection with this Offering.

THE UNDERSIGNED SUBSCRIBING INVESTOR ("INVESTOR") AGREES AS FOLLOWS:

A.	Subscription.

1.   The Investor agrees to purchase a promissory note issued by the Company ("Note").

2. The books and records of the Company have been and are available, upon reasonable notice, for inspection by the Investor during reasonable business
hours at the Company's principal place of business.

B.	Certain Representations of the Investor

The Investor hereby represents and warrants to the Company and its Members as follows and the Investor acknowledges that the Investor has full knowledge that the Company and its Members intend to rely on such representations and warranties:

1. The Company has made available to the Investor, during the course of this
transaction and prior to the purchase of the Note, the opportunity to ask questions of and receive answers from representatives of the Company and its Members concerning the terms and conditions of this Offering, and to obtain any additional information necessary to verify the information relative to the financial data and business of the Company.

a. The Investor initially learned of the Offering through a direct communication, and was never presented or solicited by any leaflet, public promotional meeting, newspaper or magazine article, radio or television announcement or any other form of general advertising or solicitation regarding this Offering.

b. THE INVESTOR UNDERSTANDS THAT THE NOTES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES ACT OF 1933
("1933 ACT") OR WITH ANY STATE AND, THEREFORE, CANNOT BE RESOLD UNLESS IT IS SUBSEQUENTLY REGISTERED UNDER THE 1933 ACT OR APPROPRIATE STATE LAW OR UNLESS AN EXEMPTION FROM SUCH REGISTRATION IS AVAILABLE; THAT THE INVESTOR IS PURCHASING THE NOTES FOR INVESTMENT FOR THE ACCOUNT OF THE INVESTOR AND NOT WITH A PRESENT VIEW TOWARD DISTRIBUTION THEREOF IN VIOLATION OF APPLICABLE LAWS; THAT ANY RESALE OR OTHER DISPOSITION OF ALL OR ANY PORTION OF THE NOTES PURCHASED BY THE INVESTOR, MAY BE MADE ONLY AS PERMITTED BY LAW, INCLUDING, WITHOUT LIMITATION, ANY AND ALL APPLICABLE PROVISIONS OF THIS AGREEMENT, THE OPERATING AGREEMENT AND ANY REGULATIONS UNDER THE 1933 ACT AND ANY STATE LAW OR REGULATIONS; THAT THE TRANSFER OF THE NOTES IS RESTRICTED BY THE TERMS OF NOTES; THAT ANY DISPOSITION OF THE NOTES MAY PROVOKE UNFAVORABLE TAX CONSEQUENCES; AND THAT THE COMPANY DOES NOT HAVE ANY INTENTION OF REGISTERING THE NOTES UNDER THE 1933 ACT OR ANY STATE LAW.

c. The Investor understands that the Company has very limited or no financial and operating history and that this is a speculative investment that includes a risk of loss of the Investor's entire investment in the Company.  The Investor has evaluated the risks of investing in the Company and, based on information provided by the Company, has determined that this is a suitable investment for the Investor.

d. The Investor understands that any income tax benefits which may be available to the Investor may be lost through adoption of new laws, amendments to existing laws or regulations, or changes in the interpretation of existing laws and regulations
.
e. The Investor understands that no federal or state agency has passed upon this Offering or has made any finding as to the fairness of its terms.

f. The Investor understands that any projections or predictions for this Offering are based on estimates, assumptions and forecasts which may prove to be incorrect.

g. The Investor has knowledge and experience in financial and business matters sufficient to evaluate capably the relative risks of this investment, has significant experience in investing in real estate, and is able to bear the economic risk of this transaction.

h. Except as provided in the Operating Agreement and other agreements of even date herewith, that it has at no time been represented, guaranteed, or warranted to the Investor by the Company, its Members, its affiliates, agents, or employees, or any other person, expressly or implicitly, any of the following:  (1) that the Investor will or will not remain as owner of the Note an exact or approximate length of time prior to sale of the property owned by the Company; (2) that a percentage of profit and/or amount or type of consideration will be realized as a result of this venture; or (3) that past performance or company experience on the part of the Company's Members or other person, including without limitation, its salespeople, associates, brokers, agents, or employees, in any way indicates the predictable results of the ownership of the Notes or of the overall partnership venture; or  (4) that any specific tax benefits will accrue as a result of an investment in the Notes.

2. The Investor has not paid any fee for solicitation of this particular investment. 

3. The Investor is a bona fide resident of California.

4. The Investor acknowledges there are substantial risks incident to holding the Note.   The Investor does not require the funds being used to purchase the Note for its   liquidity or other needs, possesses the ability to bear the economic risk of holding   the Notes for the duration of their term and can afford complete loss of its investment in the Company.

5. The Members and their affiliates will receive compensation in connection with the development of the property and managing the Company as provided in the   Operating Agreement and other agreements of even date herewith.

6. The interests of the Investor may be inconsistent in some respects with the interests           of other parties, including the Members.

7. All information provided by the undersigned in the Investor Questionnaire which accompanies this Subscription Agreement is true and accurate in all respects and the undersigned acknowledges that the Company will be relying on such information to its possible detriment in deciding whether the Company shall issue the Note to the Investor without giving rise to the loss of an exemption from registration under the applicable securities law.


C.	Acknowledgement
The Investor acknowledges understanding of the meaning and legal consequences of the representations and warranties contained in paragraph 2 of this Agreement, and acknowledges that the Company and its Members are relying on such representations and warranties; provided, however, that nothing contained in this Section 3 shall be construed to limit or modify any representation, warranty, guaranty, or indemnity by the General Partner or its affiliates in connection with this transaction.

D.	Transferability
The Investor agrees not to transfer or assign this Agreement, or any of its interest herein, and further agrees that the assignment and transferability of the Notes acquired pursuant hereto shall be made only in accordance with the Note.

E.	Miscellaneous
1. All notices or other communications given or made hereunder shall be in writing and shall be delivered or mailed by certified mail, return receipt requested, postage prepaid, to the Investor or to the Company at the address for each party as provided in the Note.  Each party may change its address by notice given in accordance with this paragraph.

2. This Agreement shall be construed in accordance with and governed by the laws of the State of California.

3. Whenever the context so requires, the use of the singular number shall be deemed to include the plural and vice versa.  Each gender shall be deemed to include any other gender and each shall include corporation, partnership, trust or other legal entity whenever the context so requires.

4. This Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and may be amended only by a writing executed by all parties.

5. In the event that any provision of this Agreement, or the application thereof to any person or to any circumstances, shall be determined to be invalid, unlawful, or unenforceable to any extent, the remainder of this Agreement, and the application of such provisions other than the ones deemed invalid, unenforceable, or unlawful, shall not be affected thereby, and each remaining provision hereof shall continue to be valid and may be enforced to the fullest extent permitted by law.


Executed on the _____ day of _________ by:


By:  _____________________________________________

Print Name: _______________________________________


Accepted by:

XXXXX Cohousing, LLC


By:

Printed Name:  ____________________________ 
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